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"Nile Capital II S.a r.l." 

societe a responsabilite limitee 
Siege social : L-2453 Luxembourg, 6, rue Eugene Ruppert 
R.C.S. Luxembourg section B numero 153567 


MISE EN LIQUIDATION 

Me E. DELOSCH 

du 30 decembre 2016 

No 4508 


In the year two thousand and sixteen, on the thirtieth day of 
December. 

Before Us Maitre Edouard DELOSCH, notary residing in Luxembourg 
(Grand-Duchy of Luxembourg), undersigned. 

THERE APPEARED: 

Luxor Capital Partners Offshore Master Fund, LP, a Cayman Islands 
exempted partnership having its registered office at PO Box 309, Ugland 
House, Grand Cayman, KYI -11 04, Cayman Islands and registered under 
the number 36427, itself represented by its general partner, LCG Holdings, 
LLC (the Shareholder), 

represented by Tessy BODEVING, private employee, residing 
professionally at Luxembourg (Grand-Duchy of Luxembourg), by virtue of 
one proxy given under private seal. 

Such proxy having been signed "ne varietur" by the notary and the 
proxy-holder, will remain attached to the present deed in order to be 
recorded with it. 

Such appearing party, duly represented as before mentioned, 
declared and requested the notary to act: 

I. - That the private limited company (societe a responsabilite limitee) 
Nile Capital II S.a. r.l., having its registered office in L-2453 Luxembourg, 6, 
rue Eugene Ruppert, and registered with the R.C.S. Luxembourg section 
B under number 153567, was incorporated on May 18, 2010 pursuant to a 
deed of Me Francis KESSELER, than civil law notary residing in Esch-sur- 
Alzette, Grand Duchy of Luxembourg, published in the Memorial C number 
1464 of July 16, 2010 and whose articles of incorporation have been 
modified for the last time by deed of Me Francis KESSELER, on July 7, 
2010, published in the Memorial C number 1 972 of September 22, 2010. 

II. - That the capital of the private limited company Nile Capital II 
S.a. r.l., pre-named, presently amounts to twelve thousand five hundred 
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Euro (EUR 12,500.-), represented by two hundred fifty (250) shares of fifty 
Euro (EUR 50.-) each. 

III. - That the appearing party represented as stated above, having 
recognized to be fully informed of the resolutions to be taken on the basis 
of the following Agenda: 

Agenda 

1 . The Shareholder decides to dissolve the company and to put it into 
liquidation ( liquidation volontaire). 

2. The Shareholder decides to appoint Luxor Capital Partners, LP, a 
limited company incorporated under the laws of the USA, recorded 
with the Companies’ Registry of The USA under number 
041222000614, with registered office at 767, Fifth Avenue, floor 
19th, represented by Virgilio Alagon born on March 24, 1973 in 
Philippines, residing in New York , as permanent representative, as 
liquidator with the broadest power mentioned in the articles 144 to 
148 of the Luxembourg law of 10 August 1915 on commercial 
companies, as amended. The liquidator is empowered, by its sole 
signature, to do whatever is required for the liquidation of the 
company and the disposal of its assets. 

3. The Shareholder gives discharge to the managers of Nile Capital II 
S.a.r.l., Mr. Virgilio ALAGON, Mr. Pierre CLAUDEL, Mr. Ralph 
HEIJDER, Mr. Norris NISSIM and Mrs. Dorota SZCZEPANSKA, for 
the performance of their mandate. 

4. The Shareholder resolves to instruct the liquidator to realise all the 
company’s assets on the best possible terms and to pay all its 
debts. 

IV. - That the appearing party is the sole shareholder of the private 
limited company Nile Capital II S.a.r.l. and that it has taken the following 
resolutions: 


FIRST RESOLUTION 

The Shareholder decides to dissolve the company and to put it into 
liquidation ( liquidation volontaire). 

SECOND RESOLUTION 

The Shareholder decides to appoint Luxor Capital Partners, LP, a 
limited company incorporated under the laws of the USA, recorded with the 
Companies’ Registry of The USA under number 041222000614, with 
registered office at 767, Fifth Avenue, floor 19th, represented by Virgilio 
Alagon born on 24 March 1973. in Philippines, residing at 135 W 52nd St 
14E, New York, NY 10019, USA, , as liquidator of the Company. 

The Shareholder resolves to grant the Liquidator, in the exercise of his 
functions, the broadest powers, particularly those set forth in articles 144 
and following of the law of 1 0 August 1 91 5 on commercial companies (as 
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amended), to execute all acts of administration, management and disposal 
concerning the Company, no matter the nature or the size of the operation. 

The Shareholder resolves to authorise the Liquidator in advance to 
execute the acts and enter into the deeds set forth in article 145 of the 
same law without any special authorisation from the Meeting if such 
authorisation is required by law. 

The Shareholder resolves to dispense the liquidator from drawing up 
an inventory and the liquidator may refer to the books of the Company. The 
liquidator may delegate, under his responsibility, all or part of his powers 
to one or more proxies with respect to specific acts or deeds. 

The Liquidator can, under his own responsibility, and for special and 
defined operations, delegate to one or several proxies parts of his powers 
as he deems fit and for the duration set by him. 

The Liquidator will hold the corporate signature and will be authorized 
to represent the Company towards third parties, notably in legal 
proceedings, as claimant or defendant. 

The Liquidator may choose to waive all property or similar rights, 
pledges or action for rescission, grant release, with or without receipt, of 
the registration of any pledge, seizure or other opposition. 

The Company in liquidation is bound validly and without limitation 
towards third parties by the signature of the Liquidator, for all acts, 
including those involving any public officer or notary. 

Furthermore, the Shareholder resolves to authorize the Liquidator, at 
his sole discretion, to distribute advance payments in cash and/or in kind 
of the liquidation proceeds ( boni de liquidation), to the shareholders of the 
Company, in accordance with article 148 of the law of 10 August 1915 on 
commercial companies, as amended. 

THIRD RESOLUTION 

The Shareholder gives discharge to the managers of Nile Capital II 
S.a.r.l., Mr. Virgilio ALAGON, Mr. Pierre CLAUDEL, Mr. Ralph HEIJDER, 
Mr. Norris NISSIM and Mrs. Dorota SZCZEPANSKA, for the performance 
of their mandate until the date hereof. 

FOURTH RESOLUTION 

The Shareholder resolves to instruct the liquidator to realise all the 
company’s assets on the best possible terms and to pay all its debts. 

COSTS 

The expenses, costs, remunerations or charges in any form 
whatsoever, which shall be borne by the company as a result of the present 
deed, are estimated at approximately one thousand six hundred Euro 
(EUR 1,600.-). 

The undersigned notary who understands and speaks English and 
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French states herewith that on request of the above appearing person; the 
present deed is worded in English followed by a French translation. On 
request of the same appearing persons and in case of divergences 
between the English and the French text, the English version will prevail. 

WHEREOF the present notarial deed was drawn up at Luxembourg. 

On the day named at the beginning of this document. 

The document having been read to the proxy-holder, known to the 
notary by his surname, Christian name, civil status and residence, the latter 
signed together with us, the notary, the present original deed. 

Suit la traduction en lanque francaise du texte qui precede 

L’an deux mille seize, le trentieme jour du mois de decembre, 

Par-devant Nous, Maitre Edouard Delosch, notaire de residence a 
Luxembourg, Grand-Duche de Luxembourg, 

ACOMPARU: 

Luxor Capital Partners Offshore Master Fund, LP, une societe des Ties 
Caimans soumise au regime fiscal d'exemption (Cayman Islands 
exempted partnership) ayant son siege social a PO Box 309, Ugland 
House, Grand Cayman, KYI-1104, les Ties Caimans et immatriculee sous 
le numero 36427, elle-meme representee par son actionnaire commandite 
LCG Holdings LLC (I’Associee), 

representee par Tessy BODEVING, employee privee, domicilie 
professionnellement a Luxembourg, (Grand-Duche de Luxembourg), en 
vertu d’une procuration sous seing prive lui delivree. 

Laquelle procuration, apres avoir ete signee “ne varietur” par le notaire 
et le mandataire, restera annexee au present acte avec lequel elle sera 
enregistree. 

Laquelle comparante, dument representee comme mentionne ci- 
avant, a requis le notaire instrumentaire de documenter comme suit ses 
declarations: 

I. - Cue la societe a responsabilite limitee Nile Capital II S.a.r.l., inscrite 
au R.C.S. Luxembourg section B sous le numero 153567, ayant son siege 
social a L-2453 Luxembourg, 6, rue Eugene Ruppert, a ete constitute 
suivant un acte regu par Me Francis Kesseler, notaire de residence a Esch- 
sur-Alzette, en date du 18 mai 2010, publie au Memorial, Recueil des 
Societes et Associations C numero 1464 du 16 juillet 2010 et dont les 
statuts ont ete modifies pour la derniere fois par acte devant Me Francis 
Kesseler en date du 7 juillet 2010, publie au Memorial, Recueil des 
Societes et Associations C numero 1972 du 22 septembre 2010. 

II. - Cue le capital social de la societe a responsabilite limitee Nile 
Capital II S.a.r.l., pre-designee, s'eleve actuellement a douze mille cinq 
cents Euros (EUR 12.500,-), represente par deux cent cinquante (250) 
parts sociales d’une valeur nominale de cinquante Euros (EUR 50,-) 
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chacune. 


III. - Que la comparante, representee tel que decrit plus haut, 
reconnaissant avoir ete dument et pleinement informe des decisions a 
intervenir sur base de I’ordre du jour suivant : 

Ordre du jour 

1 L’Associee decide de dissoudre la Societe avec effet immediat et 
decision de volontairement mettre la Societe en liquidation ; 

2 L’Associee decide de nommer LUXOR CAPITAL PARTNERS, LP, 
une societe anonyme, constitute selon les lois des Etats-Unis 
D’Amerique, ayant son siege social aux Etats-Unis D’Amerique 
767, Fifth Avenue, etage 19® me , USA -101153 New-York, 
immatriculee au Registre de Commerce Etats-Unis D’Amerique 
sous le numero 04122200614, representee par Virgilio Alagon, ne 
le 24 mars 1973 a Philippines, residant a New York, comme le 
representant permanent, comme le liquidateur avec le plus large 
pouvoir a mentionne dans les articles 144 a 148 de la loi du 
Luxembourg du 10 aout 1915 sur les societes commerciales, 
comme modifiee. Le liquidateur est autorise par sa signature 
unique pourfaire tout necessaire pour la liquidation de la societe 
et la disposition de ses actifs. 

3 L'Associee donne decharge aux directeurs de Nile Capital II S.a 
r.L, M. Virgilio ALAGON, M. Pierre CLAUDEL, M. Ralph HEIJDER, 
M. Norris NISSIM et Mme Dorota SZCZEPANSKA pour I’exercice 
de leur mandat ; 

4 L’Associee resout de charger le liquidateur de realiser les actifs de 
la societe dans les meilleurs termes et de payer toutes ses dettes. 

IV. - Cue la comparante est la seule et unique associee de la societe 
a responsabilite limitee Nile Capital II S.a. r.l. et qu’elle a pris les resolutions 
suivantes: 


PREMIERE RESOLUTION 

L’Associee decide de dissoudre la societe et de la mettre en 
liquidation ( liquidation volontaire). 

DEUXIEME RESOLUTION 

L’Associee decide de nommer LUXOR CAPITAL PARTNERS, LP, 
une societe anonyme, constitute selon les lois des Etats-Unis D’Amerique, 
ayant son siege social aux Etats-Unis D’Amerique 767, Fifth Avenue, 
etage 19® me , USA -101153 New-York, immatriculee au Registre de 
Commerce Etats-Unis D’Amerique sous le numero 04122200614, 
representee par Virgilio Alagon, ne le 24 mars 1973 a Philippines, 
demeurant a 135 W 52nd St 14E, New York, NY 10019, USA, comme 
liquidateur de la Societe. 
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L’Associee decide que, dans I’exercice de ses fonctions, le 
Liquidateur disposera des pouvoirs les plus etendus, specialement ceux 
prevus aux articles 144 et suivants de la loi du 10 aout 1915 sur les 
societes commerciales (telle que modifiee), pour effectuer tous les actes 
d'administration, de gestion et de disposition interessant la Societe, quelle 
que soit la nature ou I'importance des operations en question. 

L’Associee decide d’autoriser par avance le liquidateur a signer les 
actes et conclure les contrats prevus a I'article 145 de la meme loi sans 
devoir recourir a I'autorisation speciale de I'Assemblee dans le cas ou 
celle-ci est requise par la loi. 

L'Associee decide de dispenser le liquidateur de dresser un inventaire 
et le liquidateur peut se referer aux ecritures de la Societe. Le liquidateur 
peut deleguer, sous sa responsabilite, tout ou partie de ses pouvoirs a un 
ou plusieurs mandataires pour des actes ou contrats specifiques. 

Le Liquidateur peut, sous sa responsabilite, pour des operations 
speciales et determinees, deleguer a un ou plusieurs mandataires telle 
partie de ses pouvoirs qu’il determine et pour la duree qu’il fixe. 

Le Liquidateur disposera de la signature sociale et sera habilite a 
representer la Societe vis-a-vis des tiers, notamment en justice, que ce soit 
en tant que demandeur ou en tant que defendeur. 

Le Liquidateur peut renoncer a des droits de propriety ou a des droits 
similaires, a des gages, ou actions en rescision, il peut accorder 
mainlevee, avec ou sans quittance, de I'inscription de tout gage, saisie ou 
autre opposition. 

La Societe en liquidation est valablement et sans limitation engagee 
envers des tiers par la signature du Liquidateur, pour tous les actes y 
compris ceux impliquant tout fonctionnaire public ou notaire. 

L'Associee decide en outre d’autoriser le Liquidateur, a sa seule 
discretion, a verser des acomptes en especes et/ou en nature sur le boni 
de liquidation, aux actionnaires de la Societe conformement a I’article 148 
de la loi du 1 0 aout 1915 sur les societes commerciales, telle que modifiee. 

TROISIEME RESOLUTION 

L'Associee donne decharge aux gerants de Nile Capital II S.a.r.L, M. 
Virgilio ALAGON, M. Pierre CLAUDEL, M. Ralph HEIJDER, M. Norris 
NISSIM et Mme Dorota SZCZEPANSKA pour I’exercice de leur mandat. 

QUATRIEME RESOLUTION 

L’Associee decide de donner instruction au liquidateur de liquider tous 
les actifs de la societe dans les meilleures conditions possibles et de payer 
toutes ses dettes. 


FRAIS 

Tous les frais et honoraires incombant a la societe a raison des 
presentes sont evalues a la somme de mille six cents euros (EUR 1.600,- 
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)■ 

Le notaire soussigne qui comprend et parle I'anglais et le frangais, 
constate par les presentes qu'a la requete des personnes comparantes, le 
present acte est redige en anglais suivi d'une traduction frangaise, a la 
requete des memes personnes et en cas de divergences entre le texte 
anglais et frangais, la version anglaise fera foi. 

DONT ACTE 

Fait et passe a Luxembourg, date qu'en tete des presentes. 

Et apres lecture faite et interpretation donnee au mandataire, connu 
du notaire par son nom, prenom usuel, etat et demeure, il a signe avec 
Nous notaire le present acte. 


(signe) T. BODEVING, DELOSCH. 

Enregistre a Luxembourg Actes Civils 1, le 03 janvier 2017 
Relation : 1 LAC/201 7/364 
Regu douze (12.-) euros 
Le Receveur, (s) : P. MOLLING 

Pour expedition conforme, delivree aux fins de la publication au RESA. 
Luxembourg, le 16 janvier 2017 
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